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FORMD OMB APPROVAL
UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008

Washington, D.C. 20549 Estimated average burden
FORM D hours per response ........ 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | ]
UNIFORM LIMITED OFFERING EXEMPTION DATIE RECIEIVED

Name of Offering  ([J check if this is an amendment and name has changed, and indicate change.)

Aflease Gold and Uranium Resources Ltd. - Ordinary Shares p@ﬁﬁﬁ@ O
Filing Under (Check box(es) that apply): [ ] Rule 504 [J Rule 505 DX Rule 506 [ Section 4(6) [ ULOE TN TSNS
Type of Filing: [X] New Filing [] Amendment
=  AUS2sgme
A. BASIC IDENTIFICATION DATA =~
1. Enter the information requested about the issuer - '[TH@ MSOn
Name of Issuer ([T check if this is an amendment and name has changed, and indicate change.) FINANC 1AL
Aflease Gold and Uranium Resources Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa 27 11 482-3605
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) same same
Brief Description of Business Gold and uranium mining
Type of Business Organization
X corporation [ limited partnership, already formed [ other (please specify):
[ business trust [ limited partership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: X Actual [J Estimated T
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 774d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commissicn (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (S) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shali be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are

. . . 10f9
not required to respond unless the form displays a current valid OMB control
number.

SEC 1972 (5-05)




l A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
e  Each executive officer and director of corporate issuers and of corporate general and managing partoers of partmership issuers; and
e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter ~ [] Beneficial Owner ~ [X Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Skweyiya, Thuthukile

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Aflease Gold and Uranium Resources Ltd., Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner  [X] Executive Officer ~ [X] Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Froneman, Neal

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Aflease Gold and Uranium Resources Ltd., Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer  [X] Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Jones, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Aflease Gold and Uranium Resources Ltd., Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner X Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Nortier, Jean

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Aflease Gold and Uranium Resources Ltd., Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa

Check Box(es) that Apply: [ Promoter [ Beneficial Owner (] Executive Officer ~ {J Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Sibley, John

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Aflease Gold and Uranium Resources Ltd., Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa

Check Box(es) that Apply: [J Promoter ~ [] Beneficial Owner [ Executive Officer  [X) Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Lips, Ferdinand

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Aflease Gold and Uranium Resources Ltd., Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer ~ [X] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Dicks, Ken

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Aflease Gold and Uranium Resources Ltd., Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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[ A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each generat and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [ Beneficial Owner  [] Executive Officer

X Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Yoshimura, Kazu

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Aflease Gold and Uranium Resources Ltd., Block A, Empire Park, 55 Empire Road, Parktown, 2193 South Africa

Check Box(es) that Apply: [ Promoter  [X] Beneficial Owner [ Executive Officer [ Director ~ [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Bank of New York Co. Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

10 Wall Street, New York, NY 10286

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director ~ [] Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ Beneficial Owner ~ [] Executive Officer [ Director ~ [J General and/or

) Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter [ Beneficial Owner [ Executive Officer ~ [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter ~ [J Beneficial Owner [ Executive Officer [ Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [ Beneficial Owner [ Executive Officer ] Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? .......cocevervecrriicomnrirnceseensissns e
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individal? ... s e

3. Does the offering permit joint ownership of a $Ingle URIT? .....c.ooovirivriiicivcnninern e nensene s neeies ST

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.

Yes No
O &
N/A

Yes No
P |

Full Name (Last name first, if individual)
Harris Nesbitt Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
3 Times Square, New York, NY 10036

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STALES)......c...ccvuiiieiiiiriitietit ettt et et s e ror e e seaeb et esssberseasserebesbtssesbseeneenesrnaeneenesen

OaL Ak OAz [JAR [ca Oco Ocr O pE Obc OF Oca
O Om O1A O ks Oky OLa OME OMp Owma QOwMi O MN
OMT ONE ONvV CJNH O OnNM ONY ONC ND O oH Ook
OrI Osc Osp O TN OTx Our Ovr Ova Owa Owv [Owl

............... X All States

Ont Omw
OwMs 0O Mo
[OJor Ora
Owy Opr

Full Name (Last name first, if individual)
Sprott Securities (USA) Limited

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2750, Royal Bank Plaza, South Tower, Toronto M5J 2J2, Canada

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or Check INAIVIAUAL SEAES].......cc.ovivrricieeieecicie it ce et et ee s e e cess et seess et esbeetese s arssseeass e sbesestesesntbasenessoatannnenesssaressensras

AL O AK O az O AR Oca Oco K cr ODE Obc OFL Oca
O Om O1a (JKs kY LA {OME O mMD OMa OMmi O MN
OMmT ONE mENY C1NH ONg I NM K NY OnNc [OND JoH Jok
ORI gdsc Osp O TN XX Our Ovr Ova Owa O

............... O All States

O HI O
OMs OmMo
dJor Ora
Owy dJPr

Full Name (Last name first, if individual)
Barnard Jacobs Mellet (USA) LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
780 Third Avenue, New York, NY 10017

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check indIVIAUAL STALESY......ciiiviiiiiiiiirerei ettt stttk eme sttt b s s oaesessssese e ersenesane
AL [Jak [QDaz OarR Rca QJco HEcT Ope [Obc [OF Oaca
O Om Oia Oxs Oxy OLa O ME OMp Rwma OwMi O MN
amr ONE Onv I NH N O NM K NY [JNC OND (JoH Odoxk
Ori Osc Osp O R TX Our avr Ova Owa O

............... [ All States

OH1 Omo
O Ms O Mo
O or Ora
Owy © OPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if
answer is “none” or “zero.” If the transaction is an exchange offering, check this box [] and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.

' Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL...cvvrmnererareere et sis et ibes bt s s kRS RO st R R RS s b s st $0.00 0.00
EQUILY o cenceenrcmmnncass e s rsis s s bbb R8RSR bRt Rt $1.241,138.00 $1,241,138.00

B Common [ Preferred
Convertible Securities (iNCIUAING WAITANLS).....c..ovvreveinirierineriiseiseernsessessesrsmssssssessessesiessesssssssssssssssassssesssessessessseses $0.00 $0.00
PartnErSTiP INIEIESIS.c....ovirreer ettt s s esssis bbb bbb bbbt e $0.00 $0.00
Other (Specify Dttt ettt et e e e etk $0.00 0.00
TOAL....c..ovoviriens e rtecrermsiasisscaecn e et s bt ettt s B a R eResEERns bR R et bt $1,241,138.00 $1.241,138.00
Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the

aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have

purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0” if answer is

“none” or “‘zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESLOTS ..o eeevevceeecretrertmeesseacastssnereenssatsaniasenseatassssenseseasistantins etesssasenssarisiasansansensessonsonsonsonsasssssssseennenseee i2 $1,241,138.00
INOD-ACCTEAIEA IMVESIONS ... vvtiescveimes ettt e s ettt st can a4 s bt 380 b s s bbb s s s sne o} $0.00
Total (for filings under Rule 504 ONLY) ..oovvoeeiiiciincn it sessessenesn e steescessaansensres
Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the

issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this

offering. Classify securities by type listed in Part C - Question 1.

Type of Dollar Amount
Type of offering Security Sold
RUIE SO5 ..ot ettt sttt s h ettt 48 a4 b b bbbk a et es et s b e e s R n b et chben b e natn
REGUIALION A ...oniiiririitrrime et b bbb R bRttt n
RUIE S04 .ottt b b st it oe kR a1 eSSk bRt eb R bR s Rt m ek ne et
TOMALL.otierer et e bR e et R a st

a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this offering.

Exclude amounts relating solely to organization expenses of the issuer. The information may be given as subject to

future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box to the left of

the estimate.

TTTAIISTEE AZEIE'S FEES ... cervveeeersueresieassaerecasesenseeseerasss s reessesessssosseeres e seess o 0585800054448 8582t eS8 AR5t O 0.00
PrNHNG AN ENZRAVING COSIS . cvvcvveuermmrrersrseereseesseoeieaessseseesesessesssoneessesssssestessssses sesssss ossessssssenssassssessssssnssessmessonsssessssssssssnanssesssons O $0.00
LEEALFEES oo vvs e seeveseessencesesne s o mse s et R 5181418 4R SRRSO Rt = 125,000.00
ACCOUDIIE FEES ..vvvv1evrevecriviernasssiesiesssressessioeeseesssmssonsesssssecsessessiasssesoss e bocons s eesia oo sem b ess e er et e r ot aa s et rseen a $0.00
EDZINEEIINE FFEES .ivvvvvrerrerersereossaeseessessseneesssssms esssessessiessessssessesssssssoes e re8s10s 4588008205518 1 858155 b R 55t O $0.00
Sales Commissions (specify fINAErs’ fEes SEPATAELY) .....coovrirrereriirimeeriemiicnrinre e st reescasstsesesst st ass b sssrenssarsnsendosasnans X 74.468.00
Other EXpenses (IENtEY) st s st s e sttt O $0.00

TOAL vorercviorecestee sttt ee bt bbb e RSt e ek b bbb et X $199,468.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS }

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds
10 EHE ESSUET. o. i irti ettt b e bbb e ettt

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the left of the
estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in response to

Part C - Question 4.b above.

$1,041,670.00

Paymeants to
Officers,
Directors, & Payments to
Affiliates Others
SAIATIES AT FEES 1.vvvv.vvvvrercareresserearecenrareesrssessesssasess et eass s s s en s s b s s s s et e ss e s sars e ab s ssn s sa s en s O so0.00 O $0.00
PUICRASE OF TERL ESTALE .....eeviiiiiiiciteit ittt bbbk b et er e ek a bt a s eat b ensm bk ebeneebesnnnns O s0.00 O $0.00
Purchase, rental or leasing and installation of machinery and SqUIPIMERL..............ovovreervervsomsisensrssenssensennens [ s0.00 0O soo00
Construction or leasing of plant buildings and faCilIIES.......c..ccovvuuevureeceeernnirivesseraess e ssssssssessssessssesseneees O s0.00 1 $0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANE 10 8 TIETEET) v cvvvverersaeeesrserssnsessssascerserssseressasessseisess e oest o eesssene st ss s et et ss s rss e O $0.00 O $0.00
REPAYIMENT Of I1AEBIEANESS v vvvecrevracremseccvtserenn s orsscesress et ese e cees e s dneas st s st ne st [0 $0.00 0 so.00
WOTKING CAPILAL. ... irereosscss a8 s -0 $0.00 X $1.041.670.00
Other (specify):
O $0.00 O so00
COMITI TOMALS .o eeveersvesesesseeseeeess et ssemte e e es et e et et es e e O $0.00 & $1.041.670.00
Total Payments Listed (COLUMN tO£als adAeq)..........ovueerririvrssiservunsenssosecaesisnesssessssssssssiessssssssssssssseenn X $1.041,670.00
[ D. FEDERAL SIGNATURE ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to

any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) Signature Date
Aflease Gold and Uranium Resources Ltd. A gue £ 2, Leoy”
Name of Signer (Print or Type) Title of Signer (PrintErJJpe)
John Sibley Director
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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